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September 12,2012 

Chief 
Section of Administration 
Office of the Proceedings 
Suiface Traiisp(»rtation Board 
395 E Street, S.W. 
Washington. DC 20423-0001 

Re: Union Pacific Rdlroad Company 
Capitd Lease Finandng 

UPRR 2012-A 

Dear Section Chief: 

I am endosing for recording puisuant to Section 11301 of Titie 49 of the Umted States 
Code, a copy of the Memoiandum of Lessee Mortgage Agreement (UPRR 2012-A), dated as of 
September 13, 2012, by PNC Equipment Finance, LLC, as lessor (the "Lessor"), in favor of 
Union Padfic Raiboad Company, as lessee ("Lessee"), a secondaiy document as defined in the 
Suiface Tiansportation Board's Rules for die Recoidation of Documents. 

The endosed docuinent relates to the Memoiandum of Lease Agreement 
(UPRR 2012-A), dated as of September 13, 2012, between Lessor and Lessee which is bdng 
submitted for recording concurrentiy therewith. 

I 

The names and addresses of die paities to the endosed document are as follows: j 

Lessor PNC Equipment Finance, LLC I 
995 Ddton A venue 
andnnati,OH 45203 

I 

Lessee: Union Pacific Rdlroad Company : 
1400 Douglas Street 
Omaha, Nebraska 68179 i 

3a40866J0lJ07Joc 
tSB^lNewVtark SaltLalteCty SanFianasco WHhingtoaiX 



Chapman and Cuder LLP 

A description of the eqmpment covered as of the date hereof by the aforesdd 
memorandum is: 

269 GE AC4400CW Locomotives witiiin tiie Series SP 107 - SP 266 and 
UP 6148 - UP 6895 as more specifically described in Exhibit A attached hereto. 

A short summaiy ofthe document to appear in the index follows: 

Memorandum of Lessee Mortgage Agreement (UPRR 2012-A). 

A fee of forty-one dollars ($41:00) is endosed. Please time and date stamp the enclosed 
copy of die oiclosed document dong with the exti^ copy of this letter as proof of filing and 
recoidation of the endosed document and retum the origind and any extra copies of such 
document and this letter not needed by the Board for recordation to: 

Edwaid M. Luria, Esq. 
Alvord and Alvord 
1050 Seventeentii Street, N.W. 
Suite 301 
Washington, DC 20036 

If you have any questions or need fuither infoimation, please do not hedtate to contact 
die undeidgned at (312) 845-3465. 

Sincerely, 

CHAPMAN AND CUTLER LLP 

By <4j7ro'au/^ 
Karl T. Williams 

KTW/db 
Endosures 



EXHIBIT A 

TYPE A EQUIPMENT 

TYPE OF EQUIPMENT QUANTITY 

GEAC4400CW Locomotives 100 

UNIT NUMBERS 

SP107 
SP144 
SP177 
SP187 
SP192 
UP 6148 
UP 6166 
UP 6171 
UP 6198 
UP 6217 
UP 6237 
UP 6241 
UP 6245 
UP 6246 
UP 6272 
UP 6347 
UP 6399 

through 
through 
through 
through 
through 
through 
through 

UP 6164, 
UP 6169. 
UP 6196, 
UP 6215. 
UP 6235, 
UP 6239, 
UP 6243, 

inclusive 
indudve 
inclusive 
inclusive 
inclusive 
inclusive 
inclusive 

TYPE B EQUIPMENT 

TYPE OF EQUIPMENT QUANTITY 

GEAC4400CW Locomotives 100 

UNIT NUMBERS 

SP266 
UP 6236 
UP 6240 
UP 6244 
UP 6249 tiirough 
UP 6253 
UP 6255 through 
UP 6273 through 
UP 6279 tiirough 
UP 6284 tiirough 
UP 6298 
UP 6299 
UP 6301 
UP 6303 tiirough 
UP 6309 tiirough 
UP 6327 
UP 6329 tiirough 

UP 6251. inclusive 

UP 6271. inclusive 
UP 6277, indusive 
UP 6282, inclusive 
UP 6296, inclusive 

UP6307,mdusive 
UP 6323, indudve 

UP 6339. inclusive 
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TYPE OF EQUIPMENT QUANTTTY UNIT NUMBERS 

UP 6343 tiirough UP 6346, indudve 
UP 6353 
UP 6373 
UP 6375 
UP 6376 
UP 6380 
UP 6384 
UP 6390 
UP 6393 
UP 6401 
UP 6420 through UP 6423, inclusive 
UP 6895 

TYPECEQUDMENT 

TYPE OF EQUIPMENT QUANTITY UNIT NUMBERS 

GE AC4400CW Locomotives 69 UP 6758 through UP 6826, indusive 

A-2 i 
i 



RECORDATION NO 30382-F 
FILED 
September 12. 2012 02:15 PM 
SURFACE TRANSPORTATION BOARD 

MEMORANDUM OF LESSEE MORTGAGE AGREEMENT 

(UPRR 2012-A) 

Memorandum of Lessee Mortgage Agieement (UPRR 2012-A), made and entered into as 
of September 13, 2012 by and between PNC EQUIPMENT FINANCE, LLC, a Delaware limited 
liability company ("Lessor"), and UNION PAQFIC RAILROAD COMPANY, a Delaware corporation 
("Lessee"). 

WITNESSETH: 

The undersigned have entered into that certdn Lessee Mortgage Agreement 
(UPRR 2012-A) (as amended, supplemented or modified, the "Lessee Mortgage"), dated as of 
September 1, 2012, by which the Lessor has granted a security interest in certain railroad 
equipment under the Lease Agreement (UPRR 2012-A) dated as of September 1, 2012 (as 
amended, supplemented or modified, the "Lease") between Lessor.and Lessee, bearing road 
numbers as listed on ExhibitA attached hereto and dl other rdlroad equipment that becomes 
subject to the Lease to the Lessee in order to secure the Lessor's perfoimance of its obligations 
as described in the Lessee Mortgage. 

3240666J01.06.Biloc 
19S3832 



IN WFTNESS WHEREOF, the paities hereto have each caused tiiis memorandum to be duly 
executed by their respective ofGcos ddy authoiized as of the date and year fiist above writt^i. 

PNC EQUIPMENT FINANCE, LLC 

NaiTie: Cheree F. Kurela 
"fitle: Vice President 

:7/*c Executed on tiiis f day of September, 2012. 

UNION PACIHC RAILROAD COMPANY 

By 

Name: Gaiy W. Grosz 
Title: Assistant Treasuier 

Executed on this day of September, 2012. 

Memorandum of Lessee Mortgage Agreement (UPRR 2012-A) 



IN WITNESS WHEREOF, the parties hereto have each caused this memoiandum to be duly 
executed by their respective ofSceis duly authorized as ofthe date and year first above written. 

PNC EQUIPMENT FINANCE, LLC 

By 
Name: 
Titie: 

Executed on this day of September, 2012. 

UNION PACIFIC RAILROAD COMPANY 

Name: Gaiy W. Grosz 
Titie: Assistant Treasurer 

Executed on this / day of Septranber, 2012. 

Memoiandum of Lessee Mortgage Agreement (UPRR 2012-A) 



STATE OF P E N N S Y L V A N U 

COUNTY OF ALLEGHENY 
) SS. 

On this, the "TUL day of September, 2012, before me, a Notaiy Public in and for sdd County and 
State, persondly appeared Cheree F. Kurela, who being by me duly swom, says that (s)he is the 
Vice Preddent of PNC EQUIPMENT FINANCE, LLC, that sdd instrument was signed on 
September "7, 2012 on behdf of sdd limited liability company by authority of its Board of 
Directors, and (s)he acknowledged that the execution ofthe fbregoing instrument was the fiee act 
and deed of sdd limited liability company. 

IN WITNESS WHEREOF, I have hereunto set my hand and officid sed on the date above 
mentioned. 

mMM«IWEM.-Wt*«M«5W.VAWA 
' MateMSeal 

Mtry CMMTM Haounk, Netny Pubk 

iwCBiiimilwBiHwiOctP.MIS 
" "- vPmHlMnkAmMlanarNotMKi 

(SEAL) 

Na 
Notaiy Public 
My Commisd^ &cpires: 
Residingin. 

s s i ^ bxpires: P. ^ — 

STATE OF NEBRASKA 

COUNTY OF DOUGLAS 
SS: 

On this, the day of September, 2012, before me, a Notaiy Publtc in and foi sdd 
County and State, personally appeared Gary W. Grosz, who being by me duly swom, says that he 
is die Assistant Treasurer of UNION PACIFIC RARJ^OAD COMPANY, diat sdd instiiunent was 
signed on September , 2012, on behdf of sdd corporation by authority of its Board of 
Directors, and he acknowledged that the execution ofthe foregoing instrument was the free act 
and deed of said coiporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and ofiicid sed on the date above 
mentioned. 

Name: 
Notaiy Public 
My Commission Expires: 
Residing in 

Memorandum of Lessee Mortgage Agreement (UPRR 2012-A) 
Notary 



STATE OF ) 

)SS.: 
COUNTY OF ) 

On this, the day of September, 2012, before me, a Notaiy Public in and for sdd 
County and State, persondly appeared , who being by me duly swom, says 
that (s)he is the of PNC EQUIPMENT FINANCE, LLC, tiiat sdd instiument was 
d g n ^ on September , 2012 on behalf of sdd limited liability company by authority of its 
Board of Directors, and (s)he acknowledged thd the execution of the foregoing mstrument was 
the fi«e act and deed of sdd limited liability company. 

IN WITNESS WHEREOF, I have hereunto set my hand and ofSdd sed on tiie date above 
mentioned. 

Name: 
Notaiy Public 
My Commission Expires: 
Redding in 

(SEAL) 

STATE OF NEBRASKA ) 

) SS: 
COUNTY OF DOUGLAS ) 

l-fh 
On this, the J_ day of September, 2012, before me, a Notaiy Public in and for sdd 

County and State, persondly appeared Gaiy W. Grosz, who being by me duly swom, says that he 
is the Asdsbmt Treasurer of UNION PACIFIC RAILROAD COMPANY, that said instiument was 
signed on September 7_. 2012, on behalf of sdd coiporation by authority of its Board of 
Directors, and he adaiowledged tiiat the execution of the foregoing instrument was the fiiee act 
and deed of sdd corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and ofBcid sed on the date above 
mentioned. 

Name: rcuw r>Jeujv>-«j~ 
Notary Public 

eaiBMLNonfflr.SMeotNitinjtal My Commission Expires: i i - - » r - J ^ H 
y s ^ ^ ^ , I Redding in O - ^ ^ . O C 

Memorandum of Lessee Mortgage Agreement (UPRR 2012-A) 
(Notary) 



TYPE OF EQUIPMENT 

GE AC4400CW Loccnnotives 

EXHIBITA 

TYPE A EQUIPMENT 

QUANTITY 

100 

UNIT NUMBERS 

SP107 
SP144 
SP177 
SP187 
SP192 
UP 6148 tiirough UP 6164, indudve 
UP 6166 tiirough UP 6169, inclusive 
UP 6171 tiirough UP 6196, inclusive 
UP 6198 tiirough UP 6215, indudve 
UP 6217 through UP 6235. indudve 
UP 6237 through UP 6239, indudve 
UP 6241 tiirough UP 6243, indudve 
UP 6245 
UP 6246 
UP 6272 
UP 6347 
UP 6399 

TYPE B EQUIPMENT 

TYPE OF EQUIPMENT 

GE AC4400CW Locomotives 

QUANTITY 

100 

UNIT NUMBERS 

SP266 
UP 6236 
UP 6240 
UP 6244 
UP 6249 tiirough UP 6251, inclusive 
UP 6253 
UP 62551 
UP 62731 
UP 62791 
UP 62841 
UP 6298 
UP 6299 
UP 6301 
UP 6303 
UP 63091 
UP 6327 
UP 6329 tiuough UP 6339, indusive 

i through UP 6271, indusive 
tiirough UP6277, indudve 

I through UP 6282, inclusive 
t tiirough UP 6296. inclusive 

through UP 6307, inclusive 
) through UP 6323. indusive 

A-1 



TYPE OF EQUIPMENT QUANTITY UNTF NUMBERS 

UP 6343 tiirough UP 6346. indudve 
UP 6353 
UP 6373 
UP 6375 
UP 6376 
UP 6380 
UP 6384 
UP 6390 
UP 6393 
UP 6401 
UP 6420 tiirough UP 6423. indudve 
UP 6895 

TYPE C EQUIPMENT 

TYPE OP EQUIPMENT QUANTITY UNIT NUMBERS 

GE AC4400CW Locomotives 69 UP 6758 tiirough UP 6826, 
inclusive 

A-2 



CERTIFICATION 

i, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in ail respects to the original document. 

Dated: ^ \ l K \ t n , U l ^ ^ ^ ' / j ^ ^ 
* Edward M. Luria 


